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FORM D TEMPLATE UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires: | April 30, 2008
Estimated average burden ‘
FORM D hours per response 16

NOTICE OF SALE OF SECURITIES

PURSUANT T0 REGULATION D ——
conoiocone | WA

UNIFORM LIMITED OFFERING EXEMPTION 070

Name of Offering (U] check if this is an amendment and name has changed, and indicate change.) g
OFFERING OF SERIES A PREFERRED STOCK BY AMPLIMMUNE, INC,

Filing Under (Check box{es) that apply): [ Rule 504 [ Rule 505 & Rule 506 {3 Section 4(6) [J ULOE
Type of Filing:  [X] New Filing ] Amendment

A. BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of 1ssuer ([ check if this is an amendment and name has changed, and indicate change.)

AMPLIMMUNE, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number (Including AreaCode)
c/o Hogan & Hartson L.L.P., 111 South Calvert Street, Baltimore, MD 21202 Attn: Asher Rubin, Secretary 410.650.2700

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Code (if
different from Executive Offices) N/A Area)

Brief Description of Business — Developer of biopharmaceutical products

Type of Business Organization PR10 2[][]?
{4 corporation , (] limited partnership, newly formed O other (please specify): . .
[1 business trust [ limited partnership, to be formed o
‘ THOMSON———
Month Year W
Actual or Estimated Date of Incorporation or Organization: 3 200 Actual (] Estimate

Jurisdietion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: i
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if
received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that
address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20540.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not
manually signed must be photocopies of the manually signed copy or bear tvped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied
in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE}) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made, If a state requires the payment of a fee as a precondition to the
claim for the exemption, a fee in the proper amount shall accompany this form. Thisnotice shall be filed in the appropriate statesiin
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

SEC 1972 (6-02) Persons who respond to the eoliection of information contained in this form areW‘
required to respond unless the form displays a currently valid OMB control number.

Amplimmune/3506D/seriesA2007
W - 029921,00000 - 2483172 %2




Failure to file notice in the appropriate states will noATTENTION loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a lossof an available state exemption unless such exemption
is predicated on the filing of a federal notice.

-
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T A. BASIC IDENTIFICATION DATA- - . .

2. Enter the information requested for the following:
+  Each promoter of the issuer, if the issuer has been organized within the past five years.
«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer. .
+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issu\ers;
and
«  Each general and managing partner of partnership issuers,

Check Box(es) that Apply:{_] Promoter B Beneficial Owner [ Ekecutive Officer [X] Director [] General Partpner (“"GP”)

Full Name (Last name first, if individual)
Pardoll, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
19400 James Creek Court. Brookeville, Marvland 20833

Check Box(es) that Apply:[] Promoter  [X] Beneficial Owner [] Executive Officer [] Director  [] Managing Member of GP

Full Name (Last name first, if individual)

Lieping Chen, M.D.. Ph.DD,

Business or Residence Address {Number and Street, City, State, Zip Code)

115 Sagewood Court, Sparks Glencoe, Marviand 21152

Check Box(es) that Apply:(] Promoter D4 Beneficial Owner [] Executive Officer [J Director  [J Managing Member of GP

Full Name (Last name first, if individual)
Davip S, aND Sysax O, KABAKOFF FaMILY TRUST DATED FEBRUARY 24, 2000

Business or Residence Address (Number and Street, City, State, Zip Code)
P. O. Box 9151, Rancho $anta Fe, California 92067
Check Box(es) that Apply:[1 Promoter [ Beneficial Owner ([ Executive Officer [X] Director  [] Managing Member of GP

Full Name (Last name first, if individual)
Kabakoff, David

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o AMPLIMMUNE., INC., c/o Hogan & Hartson L.L.P., 111 South Calvert Street, Baltimore, MD 21202 Attn: Asher Rubin,

Secretary

Check Box(es) that Apply: [] Prontoter [ ] Beneficial Owner [X] Executive Officer [JDirector O GeneralPartner

Full Name (Last name first, if individual)
Rubin, Asher

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o AMPLIMMUNE, INC., c/o Hogan & Hartson L.L.P., 111 South Calvert Street, Baltimore, MD 21202 Attn: Asher Rubin,

Secretarv

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner [ Executive Officer [XIDirector [ GeneralPartner

Full Name {Last name first, if individual)
Oronsky, Arnold

Business or Residence Address (Number and Street, City, State, Zip Code)

cfo AMPLIMMUNE, INC., ¢fo Hogan & Hartson L.L.P. 111 South Calvert Street, Baltimore, MD 21202 Attn: Asher Rubin
Secretary

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [X]Director ] GeneralPartner

Full Name (Last name first, if individual)
Eagle, Julie Eskay ' )

Business or Residence Address {Number and Street, City, State, Zip Code)

¢/o AMPLIMMUNE, INC.. ¢/o Hogan & Hartson L.L.P., 111 South Calvert Street, Baltimore, MD 21202 Attn: Asher Rubin,

" Secretary
Check Box(es) that Apply: (] Promoter [ Beneficial Owner [ Executive Officer XDirector [ GeneralPartner

Full Name (Last name first, if individual)
Campbell, James

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o AMPLIMMUNE, INC., ¢/o Hogan & Hartson L.L.P.. 111 South Calvert Street, Baltimore, MD 21202 Atin: Asher Rubin,
Secretarv :

WDC - 028621,600001 - 243317242



B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cocooueune O |
Answer also in Appendix, Column 2, if filing under GLOE.,
2. What is the minimum investment that will be accepted from any individual? NONE
Yes No
Does the offering permit joint ownership of a SNl UNIL?.......oiviicercensieserreeas st smnssts e e sarsat s sasrraenes d X
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, '
any commission or similar remuneratton for solicitation of purchasers in connection with sales of securities
in the offering. If a person to be listed is an associated person or agent of a broker or dealer registered with
the SEC and/or with a state ot states, list the name of the broker or dealer. 1f more than five {5) persons to
be listed are associated persons of such a broker or dealer, you may set forth the information for that broker
or dealer only. N/A
Full Name (Last name ficst, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check inAIVIAUAL STALES) 1...ccceici it ee v vesss s e bt sa e seessen e be st e anobrnn ] All States
D‘EDQI:]AZDQDCAD(JoDCTDDEDDCDFLC]GA[] HI [C1f ID
Ojlnjofw|olw0lks|Ox|Olw|a Yol Yoy owo Y alssios
g
alflal Yol ¥Yial ¥olsiop Y lal ¥ ot xelal s (gl © o] ok [0f or (T pa
i E \' H M Y H
T T w w
O{w(Ofsc(@fso|Of & |Of x [O|ur|a|vejalvala] W o] ¥ |ojw o] ¥ ol e
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L -+ - C.”OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if the answer is “none” or “zero.” If the transaction is
an exchange offering, check this box [J and indicate in the columns below the
amounts of the securities offered for exchange and already exchanged.

| Common Stock —Underlying shares issued upon conversion

Y Preferred Stock - Sevies A Convertible

Convertible Securities: 5,880,000 shares of Series A Convertible
Preferred Stock, at purchase price of $1.00 per share!

Partnership Interests
Other (Specify

.........................................................................

Answer also in Appendix, Column g, if filing under ULOE.

2. Enter the number of aceredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines, Enter

or “zero.”

el

“o™ if answer is “none

Accredited Investors

..............................................................................................

Non-aceredited Tnvestors ...,

Total (for filings under Rule 504 only)

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify

securities by type listed in Part C — Question L

Type of Offering

RUIE SO e icetieieritrire et rersceeaestb e es v es s bae e s s b bt e e sne s b srmessasmnsesrabsessnsansssssarntoes

CREGUIATION A ooeooore et ras e e s s es s e a st ses st es e s s snene
REIE 504 <ottt ettt et et es e et st et s b e e en s b eee et aabsneernasbenseresaseeenrts
TOLAL <ottt e ere e b e e a e abete s aneaaes

WDC - (023621.000001 - 248317242

5

20,000,000

20,000,000

Offering Price

Initial Closing
Amount Paid

8 0
$ 9
$ 5,880,000
$ o)
S 0
$ 5.880.000
Aggregate
Number of Purchase Price
Investors
5 S £.880,000
a 8 Q
N/A $ N/A
Type of Dollar
Security Amount
Sald
N/A 8 0
N/A S 0
N/A $ Q
N/A $ 0

Additional closings are subject to the satisfaction or achievement by the issuer of certain milestones.




4.

a. Furnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate,

T ANSIRET ABEINE'S FOES ..ot estieeeseee e s eecrssesensaesessaesenseerssesassrasessrareesasseesanseesensassrsnsarsens

0 s o
Printing and ENELAVINE COSS i ierineriee s s ssssinssssss sttt sessesresessemssessesssreerne bl 8 0
LEZAL FEES c.crurercrrteere e emessn s b bt b en b ettt st st s b bbb antsbenessstrmsnmtrienesstoesnstiones B S 145,000
ACCOUNTINIE FEES o .ovicnvi s ieircrieserete et res s sass st st es bbb es e ts b st st ee st st enmnessrmsnessotsonsessone fod 8 0
Engineering Fees reeeeienenns verveaeearaeres {1s 0
Sales Commissions (specify finders’ fees separately) a s 0
Other Expenses (identify) SN W 0
' TOLAL ettt et e s et se b st s s snenanranees O O 145,000
b. Enter the difference between the aggregate offering price given in response to PartC -
Question 1 and total expenses furnished in response to Part C — Question 4a. This difference is
the “adjusted gross proceeds to the issuer.” .....cooovveeeicvrecereneccncnene. reereesireeerrteanaen ereeretenereuineren §5,735,000
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known, furnish
an estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b
above,
Payments to
Officers,
Directors & Payments to
Affiliates Others

SalarIes AN TEES .vvveuiiceecreeecree sttt asenee s s es st seeesassessessnseessaseesemssess L) O

<
0
N
=]

Purchase of real eS1ate ..o eese st enepseeenns. L] S

o
0
o
[w]

Purchase, rental or leasing and installation of mrachinery .
aNd EQUIPIMENT covv.eeeiereeeeeie s e ee s, eeeereerteentr it rens et as e et aasae s ananeenran enrensees s o Os o

Construction or leasing of plant buildings and facilities .......ocvvcmercrrvereeseienvernnnnn s o s o

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANT 10 8 MEIBEI) c.ovtereeivereriseeeesee e estemsess s et esssssenssssessssonsessessonsessonssssssersenees I3 8 0 f1s o

Repayment of indebtedness ..ot seteeses s sesssentasssessenssneemsnses ] 8

Q
U
o

Q

Working capital and general corporate PUrPOSes ......cco.cccevrmerverecieieecmsieresrssenesresecenrees L 8
Other (specify): O s

Q |C
0o
woo»
Q
(=]
=]

COIUIMIN TOLAIS . et re bbb st sae s srs e st ouseesasenssseneorstemsensnesnmssesesenenes L] 8 O & $ 5735000
Total Payments Listed {column totals added)......ovcorecemicieseteeeeee st eevs s s emretanes Ks s 009Q
6
WDC - 028921000001 - 248317242
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D. FEDERAL SIGNATURE -~ . - .* ..

I -

The issuer has duly caused this notice to be signed by un :

following signature constitutes an undertaking by the issuer to firnish to the US. Securities and Exchange Commission, upon written

request of its staff, the information furnished by theissuer to amy non—rt?'edited invi
’ A i

the undersigned duly authoriied person. If this notice is filed under Rule 505, the

estpr pursuant to paragraph (b)(2 of Rule s502.

Issuer {Print or Type)
AMPLIMMUNE, INC.

“Win Slbeloy

Date
April V 200

Narme of Signer (Print or Type}

David Kabakotf

Titlé of Signér (Print or Type)DN /I_‘) <=

President

L]

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.).

WOC - 0289217000001 - 2483172 v1




Liooc S B STATESIGNATURE: [ 00 0t e ciiei e e oy

i.. Isany pam' described in 17 CFR 430 26'* presenth subject to any of the d:squa}:ﬁcanon Yes No
provisions of such rufe?.......cues O O

NOT APPLICABLE TO RULE 506 OFFERINGS OF FEDERAL COVERED SECURITIES UNDER THE

-PROVISION OF SECTION 18(b}(4)(D) OF THE SECURITIES ACT OF 1933, AS AMENDED BY NSMIA

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furoish to any state admiaistrator of any state in which this notice is filed a notice on
Form D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators. upon written request, information furnished by
the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this aotice is filed and understands that the issuer claiming the
availability of this exemption has the burden of establishing that these conditions have been satisfied.

NOT APPLICABLE TO RULE 506 OFFERINGS OF FEDERAL COVERED SECURITIES UNDER THE

PROVISION OF SECTION 18(b)(4)(D) OF THE SECURITIES ACT OF 1933, AS AMENDED BY NSMIA.,

The issuer has read this notification and knows the gontents to be true agnd has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person. . /T i . '
e 1 F.l n

Issuer (Print or Type) Si re Date
TVIM C. April &~ z‘ ,2007

Name (Print or Type) Title (Print or Type) 5 W
David Kabakoff President W D h / D K

Instruction: :
Print the name and title of the signing representame under his sigaature for the state portion of this form. One copy of every notice on

Form D must be manually mgned Any copies not manually sighed must be photocopies of the manually signed copy or bear t}ped or
printed signatures,

WDC - 0289217000001 - 2483172 vi




E. APPENDIX -

AMPLIMMUNE, INC.

Intend to sell

to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

4

Type of investor and
amount purchased in State
(Part C-Ttemn 2)

5
Disqualification

under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

$20,000,000 of
Series A Preferred
Stock in the
Offering

Number of
Accredited
Investors

Number of
Non-
Accredited

Amount Investors

Amount

Yes No

=

&

&

520,000,000

]

52,043,750 o

N/A

Co

DE

DC

FL

GA

HI

ID

IL

IN

IA

KS

KY

ME

MD

520,000,000

83,000 (v}

N/A

MaA

MI

MN

MS

SDC - 025921000001 - 2483172 2




E. APPENDIX - AMPLIMMUNE. INC,

State Yes No

$20,000,000 of
Series A Preferred
Stock in the
Offering

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

MO

MT

NE

NH

NJ

$20,000,000

54,500

N/A

PA

5C

2

=

5

3

WA

%

PR

FN* %]

$20,000,000

§2,928,750

N/A

* FOREIGN - England

WDC - 013921000001 - 2483472 42




AMPLIMMUNE, INC.

NOTES ON FORM D
THIS PAGE NOT FILED

INITIAL CLOSING OF SERIES A PREFERRED STOCK OFFERING ON MARCH 21, 2007.

i1 END
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